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Redflex Group

31 Market Street (PO, Box 720)
\\\\\\\\\\\ South Melbourne

Victoriq, Australia 32086
Tel:*613 9674 1888
Web: www.redflex.com.au

21 November 2005

Office of International Corporate Finance
Division of Corporate Finance
Securities and Exchange Commission

MOV 4 g
;l’ B 2005 /

Judiciary Plaza ﬁ@%ﬁ . (;\\°$
450 Fifth Street, N.W. \Q&{ S

Washington, D.C. 20549 \Gih

USA

Re: Redflex Holdings Limited: Rule 1283-2(b) Exemption File No. 82-34862

Ladies and Gentlemen:

Pursuant to Rule 12g3-2(b)(1)(iii) and on behalf of Redflex Holdings Limited (the
“Company”), enclosed are the documents described on Schedule I hereto for your attention.

These documents supplement the information previously provided with respect to the
Company’s request for exemption under Rule 12g3-2(b), which was established on 24
February 2005.

This information is being furnished with the understanding that such information and
documents will not be deemed “filed” with the SEC or otherwise subject to the liabilities of
Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”), and that neither this
letter nor the furnishing of such information and documents shall constitute an admission for
any purpose that the Company is subject to the Exchange Act.

Please do not hesitate to contact the undersigned by telephone at +61 3 9674 1712 or by
facsimile at +61 3 9696 1411 in Melbourne, Australia if you have any questions.

Please acknowledge receipt of this letter and the enclosed material by date stamping the
enclosed receipt copy of this letter and returnmg it in the pre-addressed envelope also
enclosed herewith. /

Yours faithfully :
e N o 0
a tephens .
Comp};nny Sgcretary @EC 835 20@ \&?
OMSON

(Enclosures) NAN



Redflex Group

31 Market Street (RO. Box 720)
South Melbourmne

Victoria, Australic 3205
Tel:*613 9674 1888

Web: www.redflex.com.au

RECEIPT COPY
21 November 2005

Office of International Corporate Finance
Division of Corporate Finance

Securities and Exchange Commission
Judiciary Plaza

450 Fifth Street, N.-W.

Washington, D.C. 20549

USA

Re: Redflex Holdings Limited: Rule 12¢3-2(b) Exemption File No. 82-34862

Ladies and Gentlemen:

Pursuant to Rule 12g3-2(b)(1)(ii1) and on behalf of Redflex Holdings Limited (the
“Company”), enclosed are the documents described on Schedule I hereto for your attention.

These documents supplement the information previously provided with respect to the
Company’s request for exemption under Rule 12g3-2(b), which was established on February
24, 2005.

This information is being furnished with the understanding that such information and
documents will not be deemed “filed” with the SEC or otherwise subject to the liabilities of
Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”), and that neither this
letter nor the furnishing of such information and documents shall constitute an admission for
any purpose that the Company is subject to the Exchange Act.

Please do not hesitate to contact the undersigned by telephone at +61 3 9674 1712 or by
facsimile at +61 3 9696 1411 in Melbourne, Australia if you have any questions.

Please acknowledge receipt of this letter and the enclosed material by date stamping the
enclosed receipt copy of this letter and returning it in the pre-addressed envelope also
enclosed herewith.

Yours faithfully

~

Maril : ephens
Company Secretary

(Enclosures)




File No: 82-34862

Schedule I

Documents made public since the last submission on 3 November 2005:

Date Item Description

17 November 2005 Form 604 Notice of change of interests of
substantial holder —
Renaissance

11 November 2005 Company Announcement Redflex announces New
Contract — Richardson, Texas

10 November 2005 Company Announcement Redflex announces New
Contract — Newberg, Oregon

10 November 2005 Appendix 3B New issue announcement and

application for quotation of
additional 40,000 ordinary

shares

& November 2005  Form 604 Notice of change of interests of
substantial holder — JP Morgan
Chase & Co

7 November 2005  Appendix 3B New issue announcement and

application for quotation of
additional 16,000 ordinary
shares

Documents made public but not listed on previous submissions:

Date Item Description

5 September 2005  Form 604 Notice of change of interests of
substantial holder —
Renaissance

22 April 2005 Form 604 Notice of change of interests of

substantial holder —
Renaissance




6.Sep. 1999 4:14

. File No: 82-34862

Form 604
Corporations Law

Section 6718

Notice of change of interests of substantlal holder

To  Company Nama/Scheme

Redfigx Hokdings Limited

ACN/ARSN

1. Details of substantial holder (1)
Name

ACNJARSN (If applicable) 103 874 102

Renalssance Smaller Companies PtylLtd

There was a change in the interests ofthe
substantial halder on

Tha previous notice was given to the company
on

The previous notice was dated

2.  Previous and present voting power

_Mnes

05/09/05

01/09/05

The total number of voles attached to all the voting shares in the eompanyer voting interes!s In the scheme that the substantial
holder ar an associate (2) had a relevant interest (3) in when last required, end when now required, 1o give a substantial holding

notice to the company or scheme, are as ollows:

Class of securitiss (4) Pravious notice Present notice
Person's votes | Voting power (5) Person's votes | Voting powst (5)
FPO 6,992,578 8.16% 5,990,187 6.96%"*

3. Changss In relevant interests

*BASED ON ISSUED
CAPITAL OF
86,118,045 SHARES

Particularg of each ¢hange In, or change In the naturs of a relevant interest of the substantial holder or an associate in voting
securities of the company or scheme, since the substantiad holder was last required to give a substantial holding notice to the

company or scheme are as bllows:
Date of Person whosa relevant | Nature of change | Consideration | Class and | Person's voles
change interest changed (&) given In numberof | a
relation fo secunties
change (7) affected
14/11/05 | Renaisgance Smaller | Disposal of $035,000 250,000 250,000
Companias Pty Ltd 250,000 shares EPO

4, Present relevant interests

Particulars of each relevant Intarest oftha substantial holder In voting securities ater the change are as bllows:

1

Holderof | Reglsterad holder of Person entitied to | Nature of Class and | Person's votes
relevant securities be registered as relevant number of

Intarast holder (8) interest (8) securitles

See

Schedule

SYD4 137730 | (WON
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604 page 2/2 13 March 2000

6. Changss inassoclation

The persons who have bacome associates (2) of coased to be associates of or have changed the nature of their association (9)
with, the substantlial holder In relation to voting interests in the companyor scheme sre as olows:

Name and ACN/ARSN (Hf applicable) Nature of agsodiation
Not Applicable

6. Addreszes

The addresses of pareons namad in this brm are as follows:

Name Address
Ranawsance Smaller Companies Lavel 16, 33 Bligh Streat, Syinsy NSW 2000
Pty Ltd
Signature
print name David Fieming capacity Diraclor
sign here X,,w = date 15 /11 1 2005
DIRECTIONS

(1) I there ara a number of substantial holders with similar or related relevant interests (eg. a corporation andits related
corporations, or the manager and trustes ofan equity trust), the names could ba Included in an annewre to the form. H the
relevant intarests ofa group of persons are essentially similar, they may be referred to throughout the form as a specifically
nhamf:d group  the membership of each group, with the names and addreeses ofmembars is claarlyset out In paragraph 6 of
the form.

(2) See the dafinition of ‘associate’ In section 8 ofthe Corporations Law.
{3) See the dsfinition of relavant interast in sections 508 and 671B(7) ofthe Carporstions Law.
(4) The voting shares ofa company constitute one class unless divided into separate classes.
(5) ‘The person's votes dividad bythe total votas in the bodycorporate or scheme multiplied by 100.
(§) Include details of
(a) any relovant agreernent or other circumstances becausas ofwhich the change in relevant Interest accurred. Ifsubsection
671B(4) applies, a capy of any document setting out the tarms ofany relevant agreement, and a statemant bythe person

giving full end aceurate details ofany contract, scheme or arrangemant, must accompanythis form, together with @ wiitten
staternent certifying this contract, schems or arrangement; and

(b) any qualification of the power of a person fo exercize, control the ssercise of, or Influsnce the exarcise of, the voting
powers or disposal of the gacuritias ta which the relovant intersst ralates (indicding clearly the particular securities to
which the qualification applles),

Sae the definition of ‘relevant agreement' in saction 9 oftha Comparations Law.

(7) Details of the consideration must Inciude anyand all banafits, monay and other, that any parson from whom a relévant interest
was acquired has, or may becoms entitled {0 racaive I rolation to that acquisition. Detaits must be included even ithe benefit
is conditional on the happaning or het ofa contingency. Details must be included ofany benefit paid on behalf of the
substantlal halder or its mssociate in relation to the acquisitions, even ithay are not pald diractly to the person from whom the
relevant interest was acquired.

{8) fthe substantial helder is unable to detammine tha Idsitity ¢f the person (eg Ifthe relevent Interest arives because ofan option)
write 'unknown'.

(9) Give datalls, If apprepriate, of the present association and anychange in that assocliation since the last substantial holding
aotice,

SYD4 137740 | rWoTy
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File: 82-34862

REDFLEX

HOLDINGS

Redflex Holdings Limited
ACN 069 306 216
31 Market Street, South Melbourne, Victoria, Australia 3205
Tel: +61 3 9674 1888 Fax: +61 3 9699 3566 www.redflex.com.au

Release to Australian Stock Exchange

New Contract — Richardson, Texas

11 November 2005: The Directors are pleased to announce that Redflex Traffic Systems Inc, a company of
the Redflex Group, has been awarded a new USA build-own-operate-maintain contract to improve public
safety with a red light photo enforcement program with the City of Richardson in the State of Texas.
Richardson has a population of approximately 99,000 and is located 5 miles southwest of Plano with which
Redflex announced a similar program on 10 October 2005.

Under a three-year contract with three one-year renewal options, Redflex will deliver fixed red-light
enforcement systems for up to twenty intersections. The actual quantity of approaches delivered will be
based on public safety requirements and actual city program management requirements.

Redflex Traffic Systems Inc, based in Scottsdale Arizona, has contracts with 89 cities world-wide in eleven
countries and is the largest provider of digital red light photo enforcement services in the USA. With
contracts in 73 cities and towns across fourteen states, Redflex has led the market in installed systems,
installation rate, and market share over the past 12 months.

For further information:

Graham Davie Bruce Higgins

Chief Executive Officer President and CEO

Redflex Holdings Limited Redflex Traffic Systems Inc
graham.davie@redflex.com.au bruceh@redflex.com

(03) 9674 1888 0011-1-480-9987478
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REDFLEX

HOLDINGS

Redflex Holdings Limited
ACN 069 306 216
31 Market Street, South Melbourne, Victoria, Australia 3205
Tel: +61 3 9674 1888 Fax: +61 3 9699 3566 www.redflex.com.au

Release to Australian Stock Exchange

New Contract — Newberg, Oregon

10 November 2005: The Directors are pleased to announce that Redflex Traffic Systems Inc, a company of
the Redflex Group, has been awarded a new USA build-own-operate-maintain contract to improve public
safety with a red light photo enforcement program with the City of Newberg in the State of Oregon.
Newberg has a population of approximately 20,000 and is located 20 miles southwest of Beaverton where
Redflex has an existing red light and speed photo enforcement program.

Under a three-year contract with two one-year renewal options, Redflex will deliver fixed red-light
enforcement systems for up to eight intersections. The actual quantity of approaches delivered will be based
on public safety requirements and actual city program management requirements.

Redflex Traffic Systems Inc, based in Scottsdale Arizona, has contracts with 88 cities world-wide in eleven
countries and is the largest provider of digital red light photo enforcement services in the USA. With
contracts in 72 cities and towns across fourteen states, Redflex has led the market in installed systems,
installation rate, and market share over the past 12 months.

For further information:

Graham Davie Bruce Higgins

Chief Executive Officer President and CEO

Redflex Holdings Limited Redflex Traffic Systems Inc.
graham.davie@redflex.com.au bruceh@redflex.com

(03) 9674 1888 0011-1-480-9987478




File 82-34862
Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.10.4, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003.

Name of entity

REDFLEX HOLDINGS LIMITED

ABN

96 069 306 216

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of *securities issued or to be
issued

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the *securities (eg,
if options, exercise price and expiry
date; if partly paid *securities, the
amount outstanding and due dates
for payment; if “*convertible
securities, the conversion price and
dates for conversion)

Fully paid ordinary shares

40,000

Fully paid ordinary shares

+ See chapter 19 for defined terms.




File 82-34862

Appendix 3B
New issue announcement

4 Do the *securities rank equally in all | Yes
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

s the date from which they do

o the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

e the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

5 Issue price or consideration $2.6173 per share

6  Purpose of the issue Shares issued on the exercise of unlisted
(If issued as consideration for the employee options (RDFAT)
acquisition of assets, clearly identify
those assets)

7 Dates of entering *securities into | 10 November 2005
uncertificated holdings or despatch
of certificates
Number “Class

8 Number and “*class of all [ 86,116,045 Ordinary Shares (RDF)
*securities quoted on ASX
(including the securities in clause 2
if applicable)

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

Number | “Class

9 Number and “*class of all |5 Employee shares fully paid
*securities not quoted on ASX (RDFAI)
(including the securities in clause 2 | 60 000 Options expiring 20 May 2006
if applicable) exercisable at $1.52 (RDFAO)

1,500,000 Options expiring 1 February
2008 exercisable at $0.50
(RDFARY

1,530,000 Options expiring 30 September
2008, exercise price at date of
issue is $0.58 and this
increases at the compounding
rate of 3% per annum until
exercise (RDFAS)

1,292,000 Options expiring 2 June 2009,
exercise price is the VWA
price of RDF for the last five
business days prior to 2 June
2004 (82.06) adjusted by the
movement in the ASX All
Ordinaries Index calculated as
a percentage from 2 June
2004, being the grant date, to
the last business day of the
month prior to the date of
exercise (RDFAT)

10  Dividend policy (in the case of a | Not applicable
trust, distribution policy) on the
increased capital (interests)

Part 2 - Bonus issue or pro rata issue

11 Is security holder approval [ Not applicable
required?

12 Is the issue renounceable or non-
renounceable?

13 Ratio in which the *securities will
be offered

14 *Class of *securities to which the
offer relates

1 Chm o Alhnemtar 10 £ae datCrmad tormmeo




Appendix 3B
New issue announcement

File 82-34862

15

16

17

18

19

20

21

22

23

24

25

26

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has *security holders who will
not be sent new issue documents

Note: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee payable
to brokers who lodge acceptances
or renunciations on behalf of
*security holders

If the issue is contingent on
*security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

+ See chapter 19 for defined terms.




File 82-34862
Appendix 3B
New issue announcement

27

28

29

30

31

32

33

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in  full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

How do *security holders dispose of
their entitlements (except by sale
through a broker)?

*Despatch date

Part 3 - Quotation of securities

You need only complete this section if you are applying for quotation of securities

34

(@)

(b)

Type of securities
(tick one)

M Ordinary shares

All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee
incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

Entities that have ticked box 34(a)
Additional securities forming a new class of securities

Tick to indicate you are providing the information or
documents

35

If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by
those holders

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

36 If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

37 A copy of any trust deed for the additional *securities

Entities that have ticked box 34(b)

38 Number of securities for which
*quotation is sought

39 Class of *securities for which
quotation is sought

40 Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the case of a trust,
distribution) or interest payment

o the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

41 Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

| Number | “Class ]

+ See chapter 19 for defined terms.
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Appendix 3B
New issue announcement

42

Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

Quotation agreement

1

*Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

We warrant the following to ASX.

The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.

There is no reason why those *securities should not be granted *quotation.

An offer of the "securities for sale within 12 months after their issue will
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to give
this warranty

Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been
provided at the time that we request that the *securities be quoted.

If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation
of the *securities begins. We acknowledge that ASX is relying on the information
and documents. We warrant that they are (will be) true and complete.

Marilyn Stephens, Company Secretary

+ See chapter 19 for defined terms.
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Form 604

Corporations Act 2001
Section 6718

Notice of change of interests of substantial holder

To Company Name/Scheme Redflex Holdings Limited

ACN/ARSN

1. Details of substantial holder (1)
Name JPMorgan Chase & Co. and its affiliates

ACN/ARSN (if applicable) N/A

There was a change in the interests of the
substantial holder on 4/Nov/2005

The previous notice was given to the company on 3/Mar/2005

The previous notice was dated 3/Mar/2005

2. Previous and present voting pawer

The total number of votes attached to all the voting shares in the company or voting interests in the scheme that the substantial holder or
an associate (2) had a relevant interest (3) in when lasl required, and when now reguired, lo give a substantial holding notice to the
company or scheme, are as follows:

Class of securities (4) Previous notice Present notice
Person’s votes Voting power (5) Person’s votes Voting power (5)
Ordinary 5,408,484 6.35% 6,333,763 7.36%

3. Changes in relevant interests

Particulars of each change In, or change in the nature of, a relevant interest of the substantial holder or an associate in voting securities of
the company or scheme, since the substantial holder was last required to give a substantial holding notice to the company or scheme are
as follows:

Date of Person whose Nature of change (6) Consideration given in | Ciass and number | Person's votes
change relevant interest relation to change (7) | of securities affected
changed affected

See Appendix

4, Present relevant interests

Particulars of each relevant interest of the substantial holder in voting securities after the change are as follows:

Holder of Registered holder Person entitled to be Nature of relevant Class and number Person's votes
relevant of securities registered as holder interest (6) of securities
interest (8)

See Appendix
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5. Changes in association

Th= persons who have become associates (2) of, ceased to be associates of, or have changed the nature of their association (9) with, the
substantial holder in relation to voling interests in the company or scheme are as follows:

Name and ACN/ARSN (if applicable) | Nature of assaciation

N/A

6. Addresses

The addresses of persons named in this form are as follows:

Name Address
JPMorgan Chase & Co. 1111 Polaris Parkway, Columbus, Ohio 43240.
]
Signature
print name LaM C}%E KIN capacity VP / JPMorgan Chase Bank, N.A.

sign here Q)/ ) date 7/Rov/2005 e

DIRECTIONS

(1) if there are a number of substantial holders with similar or related relevant interests (eg. a corporation and its related corporations, or the
manager and trustee of an equity trust), the names could be included in an annexure to the form. If the relevant interests of a group of
persons are essentially similar, they may be referred to throughout the form as a specifically named group if the membership of each group.
with the names and addresses of members is clearly set out in paragraph 6 of the form.

(2) See the definition of "associate” in section 9 of the Corporations Act 2001,

(3) See the definition of "relevant interest” in sections 608 and 671B(7) of the Corporations Act 2001.
(4) The voting shares of a company constitute one class unless divided into separate classes.

(5) The person’s votes divided by the fetal votes in the body corporate or scheme multiplied by 100.

(6) Include details of:

(a) any relevant agreement or other circumstances because of which the change in relevant interest oceurred. If subsection 671B(4)
applies, a copy of any document setting out the terms of any relevant agreement, and a statement by the person giving full and
accurate details of any contract. scheme or arrangement, must accompany this form, together with a written statement certifying this
contracl, scheme or arrangement; and )

(b) any qualification of the power of a person to exercise, control the exercise of, or influence the exercise of, the voting powers or
disposal of the securities to which the relevant interest relates (indicating clearly the particular securities to which the qualification
applies).

See the definition of "relevant agreement” in section 9 of the Corporalions Acl 2001.
(7) Details of the consideration must include any and all benefits, money and other, that any person from whom a relevant interest was acquired
has, or may, become entitled to receive in refation to that acquisition. Details must be inciuded even if the benefit is conditional on the

happening or not of a contingency. Details must be included of any benefit paid on behalf of the substantial holder or its associate in relation
to the acquisitions, even if they are not paid directly to the person from whom the relevant interest was acquired.

(8) Ifthe substantial holder is unable to determine the identity of the person (eg. if the relevant interest arises because of 2n option) write
“unknown".

(9) Give details, if appropriate, of the present association and any change in that association since the 1ast substantial holding notice.
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FILE NO: 82-34862

Appendix 3B
New issue announcement

Rule 2.7, 3.10.3, 3.104, 3.10.5

Appendix 3B

New issue announcement,
application for quotation of additional securities
and agreement

Information or documents not available now must be given to ASX as soon as available. Information and
documents given to ASX become ASX's property and may be made public.

Introduced 1/7/96. Origin: Appendix 5. Amended 1/7/98, 1/9/99, 1/7/2000, 30/9/2001, 11/3/2002, 1/1/2003.

Name of entity

REDFLEX HOLDINGS LIMITED

ABN

96 069 306 216

We (the entity) give ASX the following information.

Part 1 - All issues

You must complete the relevant sections (attach sheets if there is not enough space).

1

*Class of *securities issued or to be
issued

Number of *securities issued or to
be issued (if known) or maximum
number which may be issued

Principal terms of the *securities (eg,
if options, exercise price and expiry
date; if partly paid *securities, the
amount outstanding and due dates
for payment; if “convertible
securities, the conversion price and
dates for conversion)

Fully paid ordinary shares

16,000

Fully paid ordinary shares
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FILE NO: 82-34862

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

e the date from which they do

o the extent to which they
participate for the next dividend,
(in the «case of a trust,
distribution) or interest payment

o the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Issue price or consideration

Purpose of the issue

(If issued as consideration for the
acquisition of assets, clearly identify
those assets)

Dates of entering *securities into
uncertificated holdings or despatch
of certificates

Number and “class of all
*securities quoted on ASX
(including the securities in clause 2
if applicable)

Yes

$2.724 per share

Shares issued on the exercise of unlisted
employee options (RDFAT)

4 November 2005
Number *Class
86,076,045 Ordinary Shares (RDF)

4+ See chanter 19 for defined terms.
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Number | *Class

9 Number and “class of all|§ Employee shares fully paid
*securities not quoted on ASX (RDFAI)
(including the securities in clause 2 | g0 000 Options expiring 20 May 2006
if applicable) exercisable at $1.52 (RDFAQ)

1,500,000 Options expiring 1 February
2008 exercisable at $0.50
(RDFARY

1,530,000 Options expiring 30 September
2008, exercise price at date of
issue is $0.58 and this
increases at the compounding
rate of 3% per annum until
exercise (RDFAS)

1,332,000 Options expiring 2 June 2009,
exercise price is the VWA
price of RDF for the last five
business days prior to 2 June
2004 ($2.06) adjusted by the
movement in the ASX All
Ordinaries Index calculated as
a percentage from 2 June
2004, being the grant date, to
the last business day of the
month prior to the date of
exercise (RDFAT)

10 Dividend policy (in the case of a | Not applicable
trust, distribution policy) on the
increased capital (interests)

Part 2 - Bonus issue or pro rata issue

11 Is security holder approval | Not applicable
required?

12 Is the issue renounceable or non-
renounceable?

13 Ratio in which the *securities will
be offered

14 *Class of *securities to which the
offer relates

+ See chapter 19 for defined terms.
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15

16

17

18

19

20

21

22

23

24

25

26

27

*Record date to  determine
entitlements

Will holdings on different registers
(or subregisters) be aggregated for
calculating entitlements?

Policy for deciding entitlements in
relation to fractions

Names of countries in which the
entity has “security holders who will
not be sent new issue documents

Note: Security holders must be told how their
entitlements are to be dealt with.

Cross reference: rule 7.7,

Closing date for receipt of
acceptances or renunciations

Names of any underwriters

Amount of any underwriting fee or
commission

Names of any brokers to the issue

Fee or commission payable to the
broker to the issue

Amount of any handling fee payable
to brokers who lodge acceptances
or renunciations on behalf of
*security holders

If the issue is contingent on
*security holders’ approval, the date
of the meeting

Date entitlement and acceptance
form and prospectus or Product
Disclosure Statement will be sent to
persons entitled

If the entity has issued options, and
the terms entitle option holders to
participate on exercise, the date on
which notices will be sent to option
holders

3 Chan nhhnrmtar 10O €rv dafemad oo
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28

29

30

31

32

33

Part 3 - Quotation of securities

Date rights trading will begin (if
applicable)

Date rights trading will end (if
applicable)

How do *security holders sell their
entitlements in  full through a
broker?

How do *security holders sell part
of their entitlements through a
broker and accept for the balance?

How do *security holders dispose of
their entitlements (except by sale
through a broker)?

*Despatch date

You need only complete this section if you are applying for quotation of securities

34

(a)

(b

Entities that have ticked box 34(a)
Additional securities forming a new class of securities

Tick to indicate you are providing the information or

Type of securities
(tick one)

M 16,000 ordinary shares

All other securities

Example: restricted securities at the end of the escrowed period, partly paid securities that become fully paid, employee

incentive share securities when restriction ends, securities issued on expiry or conversion of convertible securities

documents

35

36

those holders

1-1,000

If the *securities are *equity securities, the names of the 20 largest holders of the
additional *securities, and the number and percentage of additional *securities held by

If the *securities are *equity securities, a distribution schedule of the additional
*securities setting out the number of holders in the categories

+ See chapter 19 for defined terms.
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37

Entities that have ticked box 34(b)

38

39

40

41

42

1,001 - 5,000
5,001 - 10,000
10,001 - 100,000
100,001 and over

Number of securities for which
*quotation is sought

Class of “*securities for which
quotation is sought

Do the *securities rank equally in all
respects from the date of allotment
with an existing *class of quoted
*securities?

If the additional securities do not

rank equally, please state:

¢ the date from which they do

e the extent to which they
participate for the next dividend,
(in the «case of a trust,
distribution) or interest payment

» the extent to which they do not
rank equally, other than in
relation to the next dividend,
distribution or interest payment

Reason for request for quotation
now

Example: In the case of restricted securities, end of
restriction period

(if issued upon conversion of
another security, clearly identify that
other security)

Number and *class of all *securities
quoted on ASX (including the
securities in clause 38)

A copy of any trust deed for the additional *securities

Number

*Class

+ See chapter 19 for defined terms.
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Quotation agreement

1

*Quotation of our additional *securities is in ASX’s absolute discretion. ASX may
quote the *securities on any conditions it decides.

We warrant the following to ASX.

. The issue of the *securities to be quoted complies with the law and is not
for an illegal purpose.

. There is no reason why those *securities should not be granted *quotation.

. An offer of the “securities for sale within 12 months after their issue will
not require disclosure under section 707(3) or section 1012C(6) of the
Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities in order to be able to give
this warranty

. Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and
that no-one has any right to return any *securities to be quoted under
sections 737, 738 or 1016F of the Corporations Act at the time that we
request that the *securities be quoted.

o We warrant that if confirmation is required under section 1017F of the
Corporations Act in relation to the *securities to be quoted, it has been
provided at the time that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right to return the
*securities to be quoted under section 1019B of the Corporations Act at the
time that we request that the *securities be quoted.

We will indemnify ASX to the fullest extent permitted by law in respect of any
claim, action or expense arising from or connected with any breach of the
warranties in this agreement.

We give ASX the information and documents required by this form. If any
information or document not available now, will give it to ASX before *quotation
of the *securities begins. We acknowledge that ASX is relying on the information
and documents. We warrant that they are (will be) true and complete.

Marilyn Stephens, Company Secretary, 7 November 2005

. T R V. R Y . O
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File No: 82-34862

Notice of change of Interests of substantial holder

Form 604

Corporations Law
Section 6718

To Company Name/Scheme

Redfiex Holdings Limited

ACN/ARSN

1. Detalls of substantial heldsr (1)

Name

Renaissance Smaller Companiss Plylid

ACN/ARSN (if zpplicable) 103 874 102

There was a change in the interests ofthe
substantial holder an

The previous notice was given o the company

on
The pravious notlca was dated
2. Pravious and pragent voting power

The total number of votes attachad to all the votin

holder or an associate (2) had & relevant interest (3} In when last required, and whan now requlred, to glve a substantial helding

notice fo the company or schema, ara as Bllows:

_otiooios
22/04/05

20/04/05

g shares in the companyor voling interests in the scheme that the substantisi

Class of securlias (4) Proavious notice Preseont notice
Person's votes | Voting power (5) Person's votes [ Voting power (5)
RDF 6,083,202 7.13% 6,992,578 8.16%"

3. Changes inrelovant intorosts

Particulars of each change In, or change In the nature of 8 relevant interest of the substantia) holder or an associate In voling
securities of the company or scheme, since the substantial holder vas last required to glvs a substantlal holding notice to the

company or schame ara as follows:

*BASED ON ISSUED
CAPITAL OF
85,660,045 SHARES

Date of Person whose relavant | Nature of change | Conslderation | Class and | Person's votes
change Interest changad (6) given in number of | affected
relation to securities
change (7) affected
01/09/05 Renaiseanca Smaller | Acquisition of ($194,409) 65,000 65,000
Companies Pty Lig 65,000 shares FPO

4, Present rolavant Intarasts

Particulars of each relevant interest of the substantial halder In voting securities ater the change are as fllows:

1

Holderof | Registered holder of | Person onlifled to | Noturs of Classand | Person's votes
tolavant securitiss be registered as relevant numberof |

Interest holdsr (8) Intarast (6) securities

Sea

Schedule

SYD4 137740 1 (WHT)
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5. Changas In assoclation

The parsons who have become associates (2) of ceased to be sssociates of, or have changed the naturs of thelr asandlation (9)
with, the substantial holder In relation to voting interests in the companyor scheme are as follows:

Name and ACN/ARSN (if applicable Nature of association
Not Applicable
6. Addresses

The addresses of persons named in this form are as follows;

Neme Address
FF:’wler\‘-atlssance Smaller Companies Lavel 16, 33 Bligh Strest, Sydney NSW 2000
ty
Signature

print name Q\U\ \’\’QWMQ(\ capacity %\( u,ko(
signh here \/\}ﬂfw\\b\L date 05 /09 [/ 2005

DIRECTIONS

) If there are @ number of substantial holders with similar or related relevant interests (eq. a corporation and its related
corporations, or the manager and trustee ofan equity trust), the names could be included in an annewre to the form. Ifthe
relavant interests of a group of parsans are egsenfially simitar, they may be refarred to throughout the form as a specifically
namfgd greup if the membership of each group, with the names and addresses of members is clearly set out In paragraph 6 of
the form.

2

(

(2) See the definition of ‘associate’ in sestion 9 ofthe Corporations Law,

(3) Ses tho definition of 'relovant intarest’ in sections 608 and 671€(7) ofthe Corporations Law,

(4) The voting shares of a company conetitute one class unless divided into separate dassss.

(5) The person's votes divided by the total votes In the bodycorporata ar echeme multipiled by 100.

(6} Include detafls of.

(a) any relevant agreement or other circumstances because ofwhich the chenge in relevant interest occumed. Ifsubsection
671B(4) applies. a copy of any document setting out the terms ofany relevant agreement, and & statement bythe person
giving full and aceurate datalls of any contract, schema or arrangament, must accompanythls form, together wih a written
statement certifying this contract, scheme or arangement; and

(b) any qualification of the powsr of a parson to exarcise, confrol the exarcise of, or Influence the exerclse of, the voting
powers or disposal of the securities to which the relevant interest refates {indicgting dlearly the particular securities to
which the qualification applies).

See the definition of 'relevant agresment’ in section 9 ofthe Corporations Law.

(7) Datalls of the consldaration must include anyand all banefits, money and othar, that anyparson from whom a relevant nterest
was moquired has, or may, becomse entiled to receive in relation to that acquisition, Details must be included even ithe benefit
is conditional on the happening or not ofa contingency. Details must be included ofany benefit paid on behalf of the
substantial holder or Its assoclate In relation ta the acquisitions, aven ufthey are not paid directly to the person from whom the
rolevant interest was acquired.

(8) If the substanbal holder is unabis to detarmine the Identity of the person (eg Iftha relevant inlerest arises because ofan option)
write 'unknown',

(9) Giva dotalls, if appropriate, of the presant association and anychangae in that assoglation since the last substantial holding
notice.

SYD4 137740 | (WOT)
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Form 604

Corporations Law
Section 6718

Notice of change of interests of substantial holder

To Company Name/Scheme Redfiex Holdings Limited
ACN/ARSN (89 306 216

1. Details of substantiatholder (1)

Nama Renmissance Smalisr Companies Pty Lid

ACN/ARSN (if applicable) 103 874 102

Thera was a change In the interests of the

substantial holder on 20/04/05
The pravious notice was given to the company

on 09/03/05
The previous notice was dated 03/03/05

2. Pravious and pregant voting powsr

The tdtal number of vates attached to all the voting sharas In the company or voting interests In the scheme that the substantial
holder or an associate (2) had a relevant interest(3) In when last required, and when now raquired, to give a substantial holding
notice to the company or scheme, ars as follows:

Class of securities (4) |_Previous notice Present notice
| Person's veles | Voting power (5) Person's votes | Voting powar {5)
FFO 5,216,922 6.12% 6,088,202 7.13%"*
“BASED ON ISSUED
CAPITAL OF
£5,390,050 SHARES

3. Changes Inrelevant Intarests

Particulars of each change In, or change in the nature of, a relevant intrest of the substantial holdsr or an associate In voting
securities of the company or scheme, since the substantial holder was last required to give a substantial holding notica to the
company or scheme are as follows:

Dats of Parson whose ralavant | Nature of ghange | Considerston | Class and | Person's voles
change Interast changed (6) given in number of | affected
relation o securitios
change (7) affected
20/04105 Renalssan¢e Smaller | Acguisition of ($75.367) 21,282 21,202
Companlas PiyLid 21,292 sharas FPQ
L

4.  Preszant relevant Intarests
Perticutars of each relevant Interest of the substantial holder in voting securilies efter the change are as follows:

Holder of | Registerad helder of Person enfited 1o | Nature of Clgss and | Person's votes
relevant securities be registered as relevant number of
interest holder (8) interest (6) securities
Sea
Schedule
1
—
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8. Changss In assoclatlon

The persons who have become assosiates (2) of, ceased 1o be associates of, or have changed the ndure of their sssociation (9)
with, the substantial helder In relation to voting interests in the sompany or scheme are as follows:

Name and ACN/ARSN (if applicable) Nature of asacciation
Not Applicable
6. Addrossas
The addresses of persons named In this form are as follows:
Name Address
Reangissance Smaller Companies Level 16, 33 Bligh Strest, Sydnaey NSW 2000
Pty Lid
Signature
print mame  David Fleming capacity  Diractor
sign here //‘%—J date 22 /4~ 0S5
DIRECTIONS

(1) I thera are a number of substantial holders with slmllar or relatad relevant interasts (eg. 8 conporation and its riated
corporations, of the manager and trustes of an equity trust), the names could be included in en annexure to the fonn. if the
relevant interests cf a group of persons are essentlally gimilar, they may be referred to throughout the form as a specificly
;\h&m'ed group if the membership of aach group, with the naras and addresses of members is clearly set out in parsgraph 6 of

e form.

{2) See the definition of ‘associate’ In section 8 of theCorporstions Law,

(3) See the definition of 'relevant Interest’ In sections 608 and 6718(7) of the Corporations Law.

(4) The voting shares of a company constitute one class unless divided into separate ¢lasses.

(5) The person's votes divided by the total votes in the body ¢orporate or scheme multiplied by 100.
(8) Include detallg of:

(a) any refevant agresment ar other ¢lroumstances because of which the change in relevant interest occurred, If subsection
671B(4) applles, a copy of any document setting out the terms of any relevant agreement, and a statement byhe persan
giving full and accurats details of any contract, scheme or amrangement, must accompany this form, together with a
written statement certifying this conlrect, scheme or armangement; and

(b) any qualification ¢f the power of & person to exercke, control the exercise of, or Influence tha exerclse cf, the veting
powers or disposal of the securities ta which the relevant nlarest ralates (Indlgating ¢learly tha particular sequritiss ko
which the qualification applies).

See the definition of rdevant agreement’ in section 9 of the Corporations Law.

(7) Details of tha consldgration must include any and all benefits, money and other, that any pereon from whom a relevant interast
was acquirad has, or may, become entitled to receive in relation tothat acquisitfion. Details must be included avan If the benefit
Is condltional on the happening or not of a contingency. Details must be Included of any benefit paid on behalf of the
substanfial holder or its associate in relation to the scquisitions, evan If they are not pald directly to tha parsan from whom the
ralavant interest was acquired.

(8) [ftha substantial holder is unable to determine the identity of the persan (eg If the relevant Interest arses because of an option)
wiita 'unkrowry',

{9) Give details, if appropriats, of the present assodation and any change In that assoclation since the last substantial holding
notica,
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Schedule 1 - Renaissance Smaller Companies Pty Ltd change in substantial holding for Redflex Holdings Limited

4. Present relevant interest

Holder of relevant interest

Registered Holder of securitles |Person entitled to be Nature of relevant [Class and no. [Persons votes
registed as holder interest of securities
Renaissance Smaller Companies Ply Ltd 3P Morgan Nominees Australia Lid JJP Morgan Nominees Austratia Ltd |Investment Manager 2,351,220 2,351,220
Renaissance Smaller Companies Ply Ltd AZm_mo:m_ Nominees Lid National Nominees Lid Investment Manager 1,925,155 1,925,155
Renaissance Smaller Companies Pty Ltd |ANZ Nomineses Ltd ANZ Nominees Ltd Investment Manager 896,551 896,551
Renaissance Smaller Companies Pty Ltd [RBC Global Services Australia Pty LIRBC Global Services Australia Pty Yinvestment Manager 296,115 296,115
Renalssance Smatler Companies Pty Ltd  |Cogent Nominees Cogent Nominees Investment Manager 619,161 -619, 161
6,088,202




